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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- __3235-0076

Washington, D.C. 20549 Expires: ADriI 302008
Estimated average burden

FORM D hours perresponse. ... .. 16.00

NOTICE OF SALE OF SECURITIES Prl!mSiEC USE ONL\(SW_"I
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |

Name of Offering ([} cheek if this is an amendment and name has changed. and indicate change.)
Centennial Capital, L.P offering of Class A Limited Partner Units
Filing Under (Cheek box(es) that apply): [:] Rule 504 |:| Rule 505 E Rule 306 D Section 4(6) [:] ULOE

Type of Filing: ] New Filing [[] Amendment PROCESSED
A BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer UCT 3 1 ?w
HOMSON

Centennial Capital, LP =]
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone N-u-mecr :Inc uslng Area Code)

1133 Penn Avenue, Pittsburgh, PA 15222 (412) 697-56222

Address ol Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different I'rom Exccutive Offices)

Name of Issuer  { [] check it this is an amendment and name has changed, and indicate change.)

Briet Description of Business

To Purchase approximately 185 acres of reat property in Midfand, PA which was formally the J&L Specialty Stee! Midland Works. To develop,
redevelop or sell portions of the same, and otherwise utilize existing assets of the property.

Type of Business Orgunization

D corporation limited partnership, already formed D other (please spccil‘y_

[J business trust [ limited partnership. 1o be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: m 017 ] [z Acwal  [] Estimated mlm ||””||”‘I‘I”IIIH“H|J'IM|N“H|I‘
Jurisdiction of Incorporation or Grganization: (Enter two-letter U.S. Postal Service ubbreviation for State:
CN for Canada: FN for ether toreign jurisdiction) EE] 07081576

GENERAL INSTRUCTIONS

Federal:
IPho Must File: All issuers making an oftering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230,301 et seq. or 153 U.5.C.
77d(6).

WWhen T File: A notice must be tiled no Jater than 135 days after the first sale of securitivs in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given betow or, if received ot that address afier the date on
which 1t is due, on the date it was mailed by United States tegistered or certitied mail to that address.

Where To File: V1.5, Securities and Exchange Commission, 430 Fifth Street, N'W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this nulice must be tiled with the SEC. one of which must be manually signed. Any copies nal manually signed must be
photocopies of the manvally signed copy or bear 1yped or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repord the name of the issuer and offering. any changes

thereto, the information requested in Part C, and any matenial changes Itom the information previously supplicd in Parts A and B, Pan E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no [ederal tiling fee.

State:

This notice shall be used te indicate reliance on the Unitorm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must hle a separate notice with the Securities Administrator in each state where sales
are 1o be. or have been made. If a state requires the payment of o lee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law., The Appendix to the nolice constitutes a part of
this notice and must be completed.

ATTENTION
Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federa! notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not i
SEC 1972 {6-02) required to respond unless the torm displays a currently valid OMB control number. | of @



A BASIC IDENTIFICATION DATA

2. Enter the information requested tor the tollowing:
»  liach promoter of the issuer, if the issuer has been organized within the past five vears;
¢ [ach berefickal owner baving the power 1o vote or dispose, or dircet the vole ar disposition of, 10% or maore of'a ¢lass of cquity sceurities of the issuer.
*  Each executive efficer and director of corporate 1ssuers and of corporate general and managing partners of partnership issuers; and

& Each general and managing partner of pantnership issuers.,

Check Boxies) that Apply: D Promuter D Beneflicial Owner D Exeeutive Officer D Director E] General and/or
Munaging Pariner

Full Name {Last name Hirst. il individual)
Centennial Capital Corporation

Business or Residence Address  (Number and Street, City, State, Zip Code)
1133 Penn Avenue, Pittsburgh, PA 15222

Check Box{es) that Apply: m Promoter z] Beneficial Owner Bveentive Oificer ] Dircetor D General and/or
Managing Partner

Full Namie {L.ast name fiese, if individual)

Barney, Michael

Business or Residence Address  (Number and Streel. City, State, Zip Cade)
1601 Craig Court, Coraopolis, PA 15108

Check Box{es) that Apply: D Promoter m Benelicial Owner D Executive Otficer m Director D General and/or
Managing Partner

Full Name (Lust name first, if individual)
Goldberg, James K.

Business or Residence Address  (Number and Street, City, State, Zip Code)
14th Fl, One Oxford Centre, 301 Grant Street, Pittsburgh, PA 15219

Cheek Box(es) that Apply:  [7] Promoler  [7] Beneficial Owner  [[] Excoutive Officer  [7] Director [ CGeneral andfor
Managing Partoer

Full Nane (Last name first, if individual)

Linzer, Don

Business or Residence Address  (Number and Street, City. State, Zip Code)
1133 Penn Avenue, Pittsburgh, PA 15222

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [7] Executive Officer 7] Director [] General andfor
Managing Partner

Full Name (Last name first, il individuoal)

Business or Residence Address (Number and Steeel, City, State, Zip Code)

Check Box{es) that Apply: [ promoter E] Beneticial Owner |:| Exceutive Olficer D Iirector |:| General andfor
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [] Beneficial Owner  [7] Exceutive Officer ] Director [] General and/or
Munaging Partner

Full Name {Last name first, if individual)

Business or Residence Address  {Number and Streel. City, State. Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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B. INFORMATION ABGUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, o non-aecredited investors in this offering? . [0 ix)

Answer also in Appendix. Column 2. if filing under ULOE.

"~

What is the minimum invesiment that will be accepted from any individual? e $ 125,000.00

Yes No
3. Docs the offering permit joint ownership of o single Unit? o 4]

4. Enter the intormation requested for cach person who has been or will be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchasers in canneetion with sales ol securities in the ofTering,
If'a person to be listed is an associated person or agent of a broker ur dealer registered with the SEC and/or with a state
or states, 1ist the nume ol the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

RBusiness or Residence Address (Number and Street, City, State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check ~All Stales”™ or cheek individual SWLES) o L)) ALl SlaLES
FL
WV Wi WY

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicil Purchasers

{Check ~All States™ or check individual States)

[:] All States

1L
SD

Full Name (Last name first, if individual)

Business or Residence Address (Number und Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdIvIAUAl STOLESY oot et s be s s sae st s r e e s e eesbremeees e s e eresmnnnns s renbean [] All States

(CA] - (n]
WA LAY Wi
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3,

4

Enter the aggrogate offering price of seeurities included in this ofiering and the total amount already
sobd. Enter 07 i the answer is "none” or “zevo.” 10 the transaction is an exchange oftering. check
this box ] and indicate in the columns below the amounts of the sceurities offered for exchunge and
already exchanged.

Aggregale Amount Alrgady
Tyvpe of Security Oftering Price Sold
DD oot e e et et et § 0.00 g 000
B UL ettt e e e e ettt R bt bbbt s e ¢ 0.00 _0.00
[ Common 7] Preferred

) L 000 0.00
Convertible Securities (including WaMTANES} ..o e S %
PAFNEISIIP ICICSIS - oooooo oo eeseessesseesscsssre e eecrsss e e $_2:290,000.00 ¢ 0.00
Other (Specify ettt et §_0.00 g 0.00

Total

§ 2.230,000.00 g 0.00

Angswer also in Appendix. Column 3, if filing under ULOE.

Enter the number of accredited and non-seceredited investors who have purchased securities in this
offering and the aggregate dollar amounis of their purchases. For offerings under Rule 504, indicale
the number of persons who have purchased sccurities and the aggregate dollar amount ol their
purchases on the total tines. Enter =07 i’ answer is “none™ or “zero.”

Aggregate

Number Dollar Amount
Investors of Purchases
ACCTRUTIEU TNVESIOTS oot eeeeoe s ooeees ooy asssess s e reeseeen oo eeorenesens O s 0.00
Non-aceredited INVEStOrs ..o iecce e 5 _0.00
Towal (For filings under Rule S04 only) et  0.00

Answer also in Appendix. Column 4. if filing under ULOE,

If'this filing is teran offering under Rule 304 0r 505, enter the information requested for all sceuritics
sold by the issuer. to date. in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering, Classify securities by tvpe listed in Part C — Question 1.

Type of
Type of Oftering Security

Rule 303 ...,

Dollar Amount
Sold

0.00

a. Furnish a statement of all expenses in connection with the issuance and distribulion of the
securities in this ofiering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject to fulure contingencics. 11the amount of an expenditure is
nat known. furnish an estimate and check the box to the left of the estimate,

Transter ABCNTTS FEES i et ettt aeee e mer et bty R st R b b1 emnn e e
Printing and Eograving CostS .ottt ease et ae e emcstaresest s sbesas et basesess s sarscee s anseeens
Accounting Fees ...

ENgIneering Fees oo ettt
Sales Commissions {specify finders’ 1088 SEPAFALEIY) .......voeiei oo

Other Expenses (Identity) et b

TOUL ettt eeea ettt sttt e et e ae e s reer bbb a RS vt b e At emes st eneae s e eaataR e s rnta s ebeseee s eraeeen
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$
s
g 240,000.00

g 75,000.00

s

$
5

¢ 315,000.00




C. OFFERING PRICE, NUMBRER OF INVESTORS, EXPENSES AND USE OF I

"ROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and 1otal expenses furnished in response 1o Part € — Queestion d.a. This dilference is the “adjusted gross
PrOCEEUS B0 TRE ISSTEE Lot eb e bbb see e e e s eae bt mnereas

s

Indicale below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purpuses shown. 1f the amount for any purpose is not known. furnish an estimate and
check the box 1o the lelt of the estimate. The total ol the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response o Part C — Question 4.b above.

s 1,935,000.00

Payvments 1o
OlTicers.

Dircctors, & Pavments to
Aftiliates (hers
Purchase oF real eSUIE o e sinaes ) B $_ 988000

Purchasc. rental or leasing and installation o machinery
and cquipment

Os

Construction vr leasing of plant buildings and facilities ... s 3

Acquisition of other businesses (including the value of sceuritics involved in this
offering that may be used in exchange for the assets or securities ol another

ISSUCK PUTSUATIE L0 8 MICTECT) oottt bttt sonennsss ) 9 s
Repayment 0F indebtedness e (] 5 100,000.00 Os

Working capital..............
Other (speeify

@ s_700,000.00

}: consulting, loan commitment fee, title fees, appraisal, survey, mining permit 0]s ik 147,000.00

consulting, transfer tax, evironmental cleanup, reports and miscellaneous cleanup

....... s s

Column Totals OSSR PSPPSR ORRONG ¥ | b 100,000.00 i3 1,835,000.00
Total Payments Listed {colummn totals added} oot e 3 1,935,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly suthorized person. 1tthis notice is liled under Rule 5035, the following
signature constitutes an undertaking by the issucr to furnish to the U.S, Sceurities and Exchange Commission. upon writlen request of its staff,
the information furnished by the issuer to any non-aceredited iWnr pursuant to paragraph (b)(2) of Rule 5302,

Issuer (Print or Type)

Centennial Capital, LP

Iale
October ___, 2007

Name of Signer {(Print or Tyvpe)
Centennial Capital Corperation, /
r

its general partner by James K. Goldbe

Vice President of Centennial Capitgl Corporation

/ 7

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violation

s. (See 18 U.S.C. 1001.)

509



E. STATE SIGNATURE

1. Iz any party deseribed in 17 CFR 230.262 presently subject to anv of the disqualification Yes No
PIOVISTONS OF SUCR TUIE? Lottt ettt st et eae et et ee et s s e meae s e s e ta et s emeaeassbens st esen s eeesasesnbaarens x

See Appendix. Column 3. lor state response.

td

The undersigned issuer hereby undertakes to furnish to any state adminisirator ofany state in which this notice is filed a notice on Form
D (17 CFR 239.300) at such times as required by state law,

3. The wndersigned issuer hereby undertakes to furnish o the state administrators, upon written request. informition (urnished by the
issuer 1o offerees,

4. The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Oftering Exemption (ULOE) of the state in which this netice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisficd.

The issucr has read this notification and knews the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person,
: /) /7
[ssuer (Print or Type) Sign: Date
Centennial Capital, LP % October ___, 2007

Name (Pring or Tyvpe) //I'itlc (Priift

Centennial Capital Corporation,
Vice President of Centennial Capitphl Corporation
T

its general partner by James K. Goldberyg

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this torm. One copy of every notice on Form
12 must be manually signed. Any copies not manually signed must be photocopies of ihe manually signed copy or bear Wyped or printed
signatures,

6ol'y




L APPENDIX
I 2 3 4 5
Disqualification
Type of security under State ULLOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation ol
investors in State oftered in state amount purchased in State waijver granted)
(Part B-Item 1) (Part C-liem 1) {Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Lnvestors Amount Yes No
AL [ { p
AK X | x|
AZ x ] X |
AR x | [ x
CA X | X
co '| X 0ok ]
| T <]
i
I HBIER
nc x I x
FL o <]
GA ] 1| = | B [ x|
N I
ID [ x [ [ x i
IL x ] x |
o =
A | | x [ [ x
KS [« | [ x|
KY = B x
LA x l | x
ME | x [ [ x
MD RS
Ma L x | =
Vil [ x ]
M || | x I NI
M3 ' i % l | I x|

T7al9




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-lItem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amownl purchased in State
(Part C-kem 2)

k]
Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Nomber of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x I 1 x
MT x [ o ox
x I
NV il x [ |Tx
NH [ I x | X
ol I N
wi— = <
Ny _x . [ =
NC | x [ il
ND | x |
ouf || = ES
OR | [ =
PA PR S P! 51.250.050.00 0 so |\«
RI x |—— x
e | x [ x
D | < ER
™ I ox [
X x S ox ]
uT ,T —]
vA | | x IR
WA X r—l l_—x——’
WV x |—_~ L x.
Wi x IR IER

8oty




APPENDIX

~J

Intend to sell
to non-accredited
investors i State

(Part B-ltem 1)

Type of security
and aggregate
offering price
ollered in state
{Purt C-Item 1)

Type of investor and
amount purchased in State
(Part C-lItem 2)

5
Disqualification
under State ULOE

(if ves, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY hox I x
PR r x l [ x
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